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Dear Ms. Mergenovich:
\

Pursuant to 49 USC §11303 of the Interstate Commerce Act,
as amended, and the regulations of the Interstate Commerce Commis-
& sion promulgated thereunder, there are transmitted herewith for
5 filing and recording, six executed copies of the Railroad Equipment
1 Lease (the "Lease") dated May 7, 1981, between General Motors
“m@%{”“ﬁorporation (Electro-Motive Divisgion), as Lessor, and The Kansas
“.2ity Southern Railway Company, as Lessee, and the Assignment of
said Lease by General Motors Corporation to Morgan Guaranty Trust
Company of New York, Said Lease and Assignment cover ten locomotives.

The name and address of the Lessor is:
General Motors Corporation
(Electro~Motive Division)

LaGrange, IL 60525

The name and address ¢f the Lessee is:

The Kansas City Southern Railway Company
114 West 11lth Street
Kansas City, MO 64105

The name and address of the Asgssignee of the Lease is:
Morgan Guaranty Trust Company of New York
23 Wall Street
New York, NY 10015

A general description of the equipment covered by the




Lease is as follows:

Ten (lL0) General Motors SD 50 Locomotives
(Numbers: KCS 704 through KCS 713, inclusive)

The above identified Lease and Assignment has not been
previously recorded with the Interstate Commerce Commission,

We request that all copies of the Lease not required
for your files be marked with the Commission filing and recording
stamps and returned to the party tendering same.

Very truly yours,

THE KANS%S CITY SOUTHERN RAIIWAY
COMPANY

i: f / g@mzk

Rlchafﬂ PY Bruening, Gené&al Counsel
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' _ INTERST) MIMWMMHL&W@MN ISS10M
S THIS AGREEMENRT, made $his 7Tth day of = lMay , 1981
between GENERAL MOUTORS CDRPORATIDN (Llectro-Motive Division), a corporatlon of :

- the Stete of Delawore, herelnaft&r called "Lessor" and THE KANSAS CITY SOUTHERY

RATTHAY COMPANY s B corporatlon of the State or s
herelnafter called Lessee' : : . . v N

-

WHEREAS Lessor hae in PrOCCSo of construction und nearing completion
at its plant in McCook Illinois, Ten (10) $D50 Locomotives

3

braring Lessec's road numbers Tol thew 713 ineloeive
(hereinafter referred to as the “Locomotivcb") pursuant to Lessee's Purchase Ovder
No. o77e5 doted 9/2s/80 (hereinaftcr referred to as

the “Purcnase Agreement" ); that the construction ol said Locomotives is in accord-

ance with the terns of culd Purchase Agrcement..

WHFHLAM, Lessee intemds to have thc Locorotives accepted under a perma-_
nent plan of Tinancing the terms of which will not permit acceptance of the Leco-
motives under such permanent plan at the time part or all 01 the Lccomotives are
scheduled for delivery by the Lessor. :

ROW THERLFORE, IT IS AGREED AS TOLLO S

1. The terms of the maid-FUrchnse Agrccment are by reference made a
part of this Agreement as fully as though expressly sel forth hercin.

2. Lussor agrees to lease to Lessee und Lessee hereby hires from
Lessor each of the said Locomotiwes for use upon the lines of railroad owned or
operated by Lessee upon and subject to the terms and conditicns hereinafter sct
forth. YFor the use of each Locarotive, Lessee shall pay to Lessor or its

- assipns upon bill rendered by Lessor or its assigns, a daily rental computed on

the basis of a 360 day year, at the rate of interest publicly announced by
Morgan Guaranty Trust Company of New York in New York City from time to time
as its Prime Rate, on the purchasze price of each Locomotive, which shall be

3954 ,310.00 for each Model SDSO Locomotive, the
purchase price being sublect to mdjustment as provided for in the Purchase
Agreement. Such rental shall accrue from and including the respective dates of
delivery and acceptance until the termination of this Agreement as provided in
poragraph 10 bereof. The initiad reninl charged with respect to any Locomotive-
chall be based upon the prime rate of Morgan Guaranty Trust Company of New York -
in effect on the first day of the month during which such Locomotive wes
delivered; provided, however, thet in the case of the first Locomotive delivered
hercunder and any other locomotive delivered during the same month the initial
rental charged with respect themeto shall be based on the prime rate of Morgan
Guaranty Trust Company of New York in effect on the date of delivery and
acceptance ol such first Locomotive. Upon any change in such prime rate the
rental will be adjusted effectiwve on the lst day of the month following such
change. Such rental shall be dwe and peyable on the first day of the month

- pext succeeding the date of delivery and acceptance and monthly thereaffer

on the irst day of each succemﬁing month,



3. Lessor will deliver the Locomotlveb leased hereunder on tracks
of Lessee at s point to be des 1wm1ted by the’ Lcssce with {reight charges
collect, cduring the monthsof May and June, 1981 , subject to any
delays caused by fires, strikes or other causes beyond the reasonable control of -
‘Lessor. The shipment of the Locomotives shall be routed as requested by the
Lessee. Each of the Locomotives shall be inspected upon arrival at said place
-of delivery under this Arreement by an suthorized representative of Tessee, and
~if found to conform to said svecifications, a certificete of inspection and
.. acceptance of delivery thereof umﬂer this A reenent shall be furnished to
Lessor by Lesane. :

Lk, In contemplation of the subsequent delivery of the loccmotives to
be made under a permanent plan of financing pursuant to the Purchase Arrezment,

Lessee will throush out the term of this Agreerant keep =2nd maintain pleinly,”
distinctly, permanently and consmicucusly marked on each side of each of said
Locomotives, in letters not less %han one inch in height, the

following legend:
WNERSHIP SUBJECT TG A 2 F(‘Ul-iI’I‘Y AGREL Mm“l‘
FILED WITH THE INTER “TATE CﬁMHFPﬁE CDMMlSSION

For conveniﬁnce'of identification of the 1easehold.1ntere$t'hereunder of
Lessee in the lLocomotives, the Lacomotives ray be lottered

"KCS 1 . ‘
or in some other appropriate manmer, . Lowace or any bnird party or psriies ac-
quiring en interest in the Locomotives Ly reason of the conditional sale, . equip-

. ment trust or other financing of the purchase price of the Locomctives by Lescee,
shall no% by virtue of this Agreewent or the'pussession und use of the I Locomotives
by Lessee under or pursuent to tihdis Agreement or of enything permitted to be donﬂ
by Lessee hereunder in respeot of the Loccmotives, accuire sny title to or |
ownership of the Locowotives, or mny thereof, and the title to or ow“nrvhip of -
the Locomotiveu shall remain solmly in Lessor.

5. The Locomotives are leased by Leouor and hired by Lessee hereunder
for use by lessce only upon tracks in the possession or control of Lessee and
Lessee aprees that it will, while the Locomotives, or any thereof, are in its

- possession under this Agreement wse the same only upon such tracks and will not
remove same therefrom, :

6. From and after thm,time of delivery of the Locomotives to Legsee,
’ and until their surrender and re~delivery to Lessor under this Agrecment, the
possession, use, operation and rmadintenance of the Locomobives shall (Qubject to
the provisions of paragreph 15 hereof) be st the sole risk and expense of Lessee
and Lessce will assume and shall be solely responsible for, and shall indemnify
~and save hermless Lessor from and sgainst (e) any and all loss or damage, usual
wear and tear excepted, of or to #the Locomotives, and (b) any and 211 cleims,
demands, suits, judgments or canmes of action for or on account of injury to or
death of persons other than Lessair's representatives, agents, or employeess, or
loss or damage {o property, vhick mey result from or grow in any manner out of
the presence, use or operaztion oF the Locomotives while in the possession of
Lessee under this Agrecment, :



7. Lessee ghall comply with a1l laws and regulations of any state
or governmental authorily respecting the manner of using or opersting the Loco-
wotives, or anmy thercof, during the teym of this Agrcement. _ \

8. lessee shall maintain snd keep sald Locomotives in good order
and repair at all tipes, subject to the right of the Lessor to inspect the
condition and supervise the maintenance thereof, and in accordance with Lessor's
recomnendations in any case affecting the repair parts, guality of fuel oil and
lubricating oil, the riiness of the Locomotives for coperation in any clsass or

" type of services different from that for which designed or offered and which

1981 , et the purchase price on which rental payments hoereunder are based, shall

.of, any locomotive or eny other payments under this esreement, may be aosigned

might involve the possible impairment of the Locomotives due to overlozding or o
other abuses, and any other factors material to and necessary for the proper

maintenance and operation of said Locomotives.  Lessee shall not effect any

change in the design, construction or specifications of the Locomotives, bvody

or power plant equipment or component parts thereol, without the erute

authority and amproval of Le550r.

9. lessce agrees promptly to pay any end all taxes or other assess-

-ments which mey be imposed upon or in respect of said Locowotives by reason of -

or in connection with Lessece's pozsession or use of the Locomotives under this
Agrecment. It is understood, however, that the Lessee shall not be required to.
pay or discharge any such tax so long as it shall, in good faith and oy &ppro-
priate leopal proceedinzs, contest the validity thersof in any reasonsble wmanner
which will not affect or endanger ﬁhe title and interest of the Lessor in and
to the Locomotives o ' S

10. The term of this AurChment zncludin the obligation of Lessee to
pay the rental provided in paragraph 2 hereof hall in respect of each of said
Locomotives be for the period Lepinning on the date of delivery of such Loccmo-
tive to Lessee under this Arreement and terrdpete on & date simultnoneous with
gettlement for end payment of the full purchase price of each of such Locohotives
under a permanent plon of financing, or on October 31 ,1981 , whichover event
shall first occur. Lessee's obligaticn to purchase the Locomotives under the
Purchase Agreenment or to provide a purchaser therefor on or before October 31,

be absolute, rpﬂardless of the condition thereof at such tine, - _ :

11. All or any of the rights, benefits and advantages of the Lesg sor;
including the right %o receive payment of rentel for, or the purchase price

by the Lesgor end reassigned by any assignee at any time and from time to time,
provided, however, that no such assigmment shall subject any such assignee to
any of the Lessor's warranties, indemnities or any of its other obligations
contained in this Agreement or any other agreement relating to the Locomotives,
In the event the Lessor assigns its rights to receive any payrments under this - i
Agreement and the Lessee receives written notice thereol from the Lessor, to-
gether with a couuterp&rt of such assignment, stating the identity and post
office address of the assignee, all payments thercarter to be rade by the
Iessee under this Aprecn tnt shall, to the extent so assigned, be mede to the
assignee against proper receipt therefor in form s atisfmﬁtory to the Lﬂou@@o

12. 1In the event of any assignment by Tessor of its rights to re-
ceive any payments under this Agreement, the rights of such assignee to such

-3 |



"@Tpayments as may be &ssigned, together with any other rights hereunder wiuich can

be and are so assigned, shell not be subject to any defense, cet-off, counter-
cluaim or recoupment whatsgever arizing out of any breach of any obligation of
the Lessor in respect of tho Locomotives or the menulecture, construction,
delivery, guaranty or warranty thereof or in respect of any indemniiy contained
. in this Agreewent, nuor subject to any defense, sct-off, counterclaim or recoup-
ment whelsoover srising by rvenson of any other indebtednecs or liability st any
{time owing to the Lessce by the Lessor. Any and all suchh obligations howsoever
erising shall be and remain enforcesble by the lessee, 1ts successors and
‘assigns only agninst the Lessor, 1ts successors and assigns (other then assigncees
¢ guch, of rights, benelits, or advaniages assigued pursuent to this Agreement).

13. It is expressly understood and agreed, and the Lessor cxpressly
agrecs, warcants and puaranbees that, upon due end [ull poysent of all poyments
pirovided to be made by the Lzssec wnder this Agrcement, Lessor shall thercupon
exceube and deliver to the Lessee, or to tho party designaied by the Lessce in
writing, & Lill of sule in customary fowm with {ull warranty of title, free and
clear of alld liens with respect to sucl Tocoumotives and, upon regquest of the
Lescce's counzel, the Lessor shall also thereupon furnish Lo such couusel any
reasonable ovidence showing thot, ﬁcapitg;@ny assipgmient pormitted under this
Agrecuent, Lessor cwnus and lws full title, free and clesr of &ll lieuns, {o such
Locomotlives at the time such bill of sale is exceoubed and delivered.

14, Lessee will, with all conveuient speed and at its c¢xpensc, upon
execulion and delivery of this Agrecument and the first assipument of uny of
"Lessor's ricuts hercunder, cause this Avrveement a2nd said assienment to be duly
Tiled, registered or recorded in conformity with ~ 811303 of the Interstate
Commerce Acl, and in“such other pluce or places as Lessor may reagonubly roquest
Tor the protection of its tiitle,

15, Lesgsor werrants to the orirminal usger thet. ench Locomotive is of
e kind and qualily described dn the specification referred to herein and is
sulteblc Tor the ordinery pwiyposes for vhich such equipuscnt is used,

_ Lessor further warrnnts each Locowotive to be free from defects in
material snd worlmansbip wiich may develop under normel use and service within
two years Irom date of delivery or vefore such Locomotive has been operated
250,000 wiles whichever event shall {irsit occur. Lessor agrees to correct
guch defcects, which examineiion shall disclose to Lessor's satisfaction to be
delective, by repaly or replacement F,0,B, Tactory and such correction shall
conglitute fultillment’ of Lessor's obligation with respect to such defect
under this warrenty. : ' ’

Lessor werroonts specialtics not of its owm specification or decign
to the same extent that the Suppliers of such specislties warrant such items
to lessor. ' : B -

There ure no warrsnties, evpressed or implied, made by Lesgor excent”

-

the warrentics set out Boove.




16. This Agrecement moy be simultancously executed in two or more
.counterparts each of which so executed shall be decmed to be an original and
- such counterparts, together, shall constitute but one and {the some agreement,
which shall be sufficlently evidenced by any such original counterparb.

17. This Agrcement shall be canstrued in accordance wlth the lows
of the State of Illincis; provided, however, that the parties shall be entitled
fo all x»iphts conferred by §11303 of the Interstate Commerce Act cnd by
the recordabtion provisions of any othcr Act pur suent to which this Agreement
is recorded. E ‘ '

IN WITHESS WHLRPOr the purti?a hereto have caused this Agrceméut to
be exceuted by their re.pecblvc officers thercunto duly authorized end their
corporate seals Lo be herelo affixed as of the day and yeur Tirst: abovc written,

N~ T ’ GENEPAL 1OTORS CORPORATION
CouE T e S B (hluctrm Motive Divis cion)

T l’rm Jhmmm% sw h':;«::'.zi’! ern i

’By //xj(ﬁi::;

P , ‘ o mmmkmtﬁ"_

B R TR LN U SR X R




IR

STATE OF ILLINOIS ) : o .

} ss.
CCUNTY OF COOK ' )
. A 4 ) 4 ’ . _ .
On this S A Gay of May , 1981 , before me personally
appeared P, ¥. Hoglund to me perscnally known, who , being by me duly

sworn, says Chal he is a Viee President of General Motors Corporation, that one
of the seals alfixed to the foregoing instrument is the corporate.seal of said
corporation, that said instrument was signed and sealed on behalf of said corpor-
ation-by authority of its Doard of Directors, and he acknowledged that the execu-

”"‘Llon of the foregoing instrument was the free act and deed of said corpora‘l,lon.

A l""ﬂ A 'ﬁ""vMﬁ,— s
Notd.r'y }Mbllc

My Coxmm‘)alon ‘Expires: September 18, 1983 : o | T N
; :“\/{'f‘(..
STATE OF ) ¢wep con) )
. i )ss.
COUNTY OF % o) é D ) . ) .
6n‘ this /f,w day of 2:% Loy , 1947 , bvefore me
pergcnally appearecd 7S5 Conleny 7 to 4118 pnrsonallj known, who,
belnn' by me duly .:worn, s8ays tha.’&,wl he is a : --w' ----- VW’ of
Aoy /. '

[ttt e 3
that one ofY the scals afl ixeci to the forepoing instrumedt is ¥he corporate seal
of gaid corporation, that sald instrument was sipgned and sealed on behalf of
said corporation by authority of its Board of Directors, and he acknowledged
th&t the Toregoing instrument was the free act and dced of said corporation.

My Commission Lpr.rGS' EZ] Zfé ol XA,/ Af(f«;j



